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FORMD UNITED STATES OMB APPROVAL
SECURITIES AND EXCHANGE COMMISSION OMB Number: 3235-0076
Washington, D.C. 20549 Expires: April 30, 2008
Estimated average burden
FORM D hours per response........... 16.00
SEG o
ma;\?roqess\ng
v gection NOTICE OF SALE OF SECURITIES SEC USE ONLY
Qﬂﬂﬁ PURSUANT TO REGULATION D, Prefix Serial
a6 K SECTION 4(6), AND/OR
UNIFORM LIMITED OFFERING EXEMPTION DATE RECEIVED
ingiom B¢

WestWo

Name of Offering (] cheéck if this is an amendment and name has changed, and indicate change.)
Term B Notes and Subordinated Debt

Filing Under (Check box{es) that apply): {J Rule 504 ] Rule 505 Rule 506 [ Section 4(6) J ULOE
Type of Filing: [ New Filiny ] Amendment
A, BASIC IDENTIFICATION DATA
1.  Enter the information requested about the issuer
Name of Issuer (] check if this is an amendment and name has changed, and indicate change.)
Higginbotham Insurance Agency, Inc.
Address of Executive Offices (Number and Street, City, State, Zip Code) 08057644 le)
500 W. 13th Street Fort Worth, TX 76102 | {817) 347-7040
Address of Principal Business (Yperations (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)

(if different from Executive Offices)

PROCE o
Brief Description of Business

Insurance Brokerage AliG 1 3_29011
LA AT B u

Type of Business Organization

B comporation [ limited partnership, alread ] [ other (please specify):
[ business trust [ limited partnership, to be fo %RQ
Month d

Actual or Estimated Date of Incorporation or Organization: I 0 | 5 l | 3 l 0 I & Actual [] Estimated
Jurisdiction of Incorporation or Qrgmization; (Enter two-letter U.S. Postal Service abbreviation for State;,
N for Canada; FN for other foreign jurisdiction) @
GENERAL INSTRUCTIONS
Federal:

Who Must Fife: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq. or 15 U.S.C. 77d(6).

When To File: A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.S. Securities and Exchange
Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at that address after the date on which it is due, on the
date it was mailed by United States registered or cettified mail to that address,

Where to Fife: 1).8. Secuiities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549

Copies Required: Five (5) copies of zhis notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed must be photocopies
of the manually signed copy or bear typed or printed signatures,

Information Required: A new filing inust contain all information requested. Amendments need only report the name of the issuer and offering, any changes thereto, the
information requested in Part C, and any material changes from the information previously supplied in Parts A and B. Part E and the Appendix need not be filed with the
SEC.

Filing Fee: There is no federal filing £e,

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted ULOE and that
have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales are to be, or have been made. If a
state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper amount shall accompany this form. This notice shatl be filed in the
appropriate states in accordance with state law. The Appendix in the notice constitutes a part of this notice and must be completed.

ATTENTION

Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure
to file the appropriate federal notice will not result in a loss of an available state exemption unless such exemption
is predicated on the filing of a federal notice.

Persons who respond to the collection of information contained in this form
are not required to respond unless the form displays a currently valid OMB
conitrol number.
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A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:
»  Each promoter of the issuer, if the issuer has been organized within the past five years;
¢ Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the issuer;
¢ Each exccutive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and
- Each general and managing partner of partnership issuers.

Check Box(es) that Apply: [ Promoter [[] Beneficial Owner [4 Executive Officer B4 Director [ General and/or
Managing Partner

Full Name {Last name first, if indivicual)

James R. Reid

Business or Residence Address (Number and Street, City, State, Zip Code}
500 W. 13th Street Forth Worth, TX 76102

Check Box{es) that Apply: ] Promoter [ Beneficial Owner B Executive Officer [ Director [ General and/or
Managing Partner

Full Name (Last name first, if individual)
James A. Krause

Business or Residence Address (Nuraber and Street, City, State, Zip Code)
500 W. 13th Street Forth Worth, TX 76102

Check Box{es) that Apply: 1 Promoter 3 Beneficial Qwner [0 Executive Officer B2 Director O General and/or
Managing Partner

Full Name (Last name first, if individual)

Robert A, Woodruff

Busiitess or Residence Address (Nuimber and Street, City, State, Zip Code)
500 W. 13th Street Forth Worth, TX 76102

Check Box(es) that Apply: [ Promoter [ Beneficial Qwner [ Executive Officer Director O General and/or
Managing Partner

Full Name (Last name ftrst, if indivi-dual)

James D. Hubbard

Business or Residence Address (Nwinber and Street, City, State, Zip Code)
500 W. 13th Street Forth Worth, TX 76102

Check Box({es) that Apply: ] Promoter [ Beneficial Owner [ Executive Officer 3 Director O General andfor
Managing Partner

Full Name (Last name first, if individual)

C. Douglas Dickerson

Business or Residence Address (Number and Street, City, State, Zip Code)
500 W. 13th Street Forta Worth, TX 76102

Check Box(es) that Apply: O Promoter 3 Beneficial Owner [ Executive Officer O Director O General and/or
Managing Partner

Full Name (Last name first, if individual)

HIG Holdings, Inc.

Business or Residence Address (Numnber and Street, City, State, Zip Code)
500 West 13™ Street, Fort Worth, Texas 76102

Check Box(es) that Apply: O Promoter [} Beneficial Owner O Executive Officer [ Director ] General and/or
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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B. INFORMATION ABOUT OFFERING

Yes No
1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? ... [:] E
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any INAIVIGUAI? ........vevruerreiemreieeeenes e s e tmms et $10,000
Yes No
3. Does the offering permit joint ownership of 8 SINRIE UNIT. ... ..o e |:] g
4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any commission or
similar remuneration for solicitation of purchasers in connection with sales of securities in the offering, If a person to be listed is an
associated person or agent of a broker or dealer registered with the SEC and/or with a state or states, list the name of the broker or
dealer. If more than five (5) persons to be listed are associated persons of such a broker or dealer, you may set forth the information
for that broker or dealer only.
Full Name (Last name first, if individual)
N/A
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Sdicited or Intends to Solicit Purchasers
(ChEek “All STBES™ OF CHECK HMAFVIAUR] SUIES).......ors e e s b8 [] All States

[JAL JAK [JAz [JAR Jca (OJco dct Ope [Obc OJFL [JGA [JHI

O

Ow OWN [Jia Oks Oxy Qra OME OwMp COMa OMl OMN [OMs MO
COMT [JNE [NV [ONH ONF ONM ONY ONc OND [JoH [JoK [Jor [JPA
Ori [Osc [Osp O™~ OTtx Jur Ovr Ova Owa [Jwy OJwl OJwy [JPR

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Deale:

States, in Which Person Listed Has Solicited or Intends to Solicit Purchasers

{Check “All States” or check INAIVIAUAL SLALES)..........c.ooiiiiit ettt et s oa e eee b st s e sre s eae s emse s cmenbsens e b eas s esbash e bbb sk s bt s b nabe bbb en s

OAL TJAK OJAz OJAR Oca Oco Oct OpE Obc OFL [JGa LHI

[ All States
JIp

Ow Omw QA OJxs OKy Odra OME OMp OMa OMr [JMN [JMS [JMO
COOMT ONE [NV [OJNH N OONM ONY ONc OND [JoH [Jok Jor [Jra
Ort Osc Osp O™ Ot Qut Ovr Ova Owa Owy Owr Owy PR

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check “All States” or check IMAIVIAUAL STALES).....c.c.ooi ottt et et et e st st e et st b e s bbb et s

OAL [JAK JAaz JAr [Jca [Jco [Jct OpE Obc OFL [OGA [JHI

[ ANl States
b

O gOmw Oia Oks Ky Ora OME OMD OMA OM OMN [IMS (MO
OMT CINE [NV NH ON3 ONM NY Onc OND OJoH [Jok [Jor [(Jra
Orl [Osc dsp O™ Otx Qur vt Ova Owa Owv Owt Owy OJPR

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

Enter the aggregate offering price of securities included in this offering and the total amount
already sold. Enter “0” if answer is “none™ or “zero.” If the transaction is an exchange offering,
check this box [] and indicate in the columns below the amounts of the securities offered for
exchange and already exchanged.

Type of Security Aggregate Amount Already
Offering Price Sold
DI c.vvvvevvesessssverseseeseses sessesesssssssssaseeseeemeseeescressesseseesesaessssesssesenssesensoeenssaremseseesssensemensseoeeerene £ 1,018,000 $ 1,018,000
EQUILY.ovvtvetrirenrinrisioninns srisimssssssereniccssseses st bemss bbb st st s ar st e b enb bbb s bt $ 0 $ 0
O Common [ Preferred
Convertible Securities (including WAITANIS)....c.oocceieiicimii et seneeen $ 0 $ 0
Partnership INIEIESIS. ....... .ot v b b e $ 0 $ 0
Other (Specify O iy 0 by 0
TOUAL oo eeeeerees —ereeeemeereeeseereeseemeersssemseeeemseseeeseereesobemsssoeen it $ 1,018,000 $ 1,018,000
Answer also in Appendix, Column 3, if filing under ULOE.
Enter the number of accredited and non-accredited investors who have purchased securities in this
offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504,
indicate the number of persons who have purchased securities and the aggregate dollar amount of
their purchases on the total line:. Enter “0” if answer is “none” or “zem.”
Aggregate
Number of Dollar Amount
Investors of Purchases
ACCTEAIIEA INVESIOTS oo coeees et e tete et remee s tente s tee e bentssaenes senaeesmanssemeasane s seresamst b basrsbrarrans 8 % 1,018,000
Non-accredited INVESIONS. ..o e b 0 $ 0
Total {for filings uader Rule 504 only} ..o Ly
Answer alsio in Appendix, Column 4, if filing under ULOE.
If this filing is for an offering under Rule 504 or 505, enter the information requested for all
securities sold by the issuer, to date, in offerings of the types indicated, in the twelve (12) months
prior to the first sale of securities in this offering. Classify securities by type listed in Part C -
Question 1.
Type of offering Type of Dollar Amount
Security Sold
RUIE 505........ooovvvceecvvceeens cevvvcesssscesesscessssmssssssssssssssssssmsssssmssssesssssmssss s et $
Regulation A ... $
RUIE S08..1c.ccovvveesressssss sessrssssoesssssssssssssss a5t 38585 e 81 $
TOUAL i s $
Fumnish a statement of all expenses in connection with the issuance and distribution of the
securities in this offering. Ixclude amounts relating solely to organization expenses of the
issuer. The information may be given as subject to future contingencies. If the amount of an
expenditure is not known, furnish an estimate and check the box to the left of the estimate.
TEANSTEE AEII'S FEES ... w.oreveuiieeerieeseriaseeieeseeeets st s bbae s e kbbb bbb 015 O $
Printing and ENZIAVING COSS. ... o.cevuirrrrrsrsiresiesrsssiserssssssssseesserssss e ssaressesstessonssesssiesseseasss esmesseeess sesssnsssssamseone a $
Legal Fees....... X $ 20,000
ACCOUNENE FEES....0v.vivvie 1ruvesesvssessmsssssosssss resseesissessasse s sasneat et et 144 et et e e s O 3
ENQINEEING FEES.........ove coveeetsiecte e st sescesst et sase ot e b s sttt s eS8 Ss s 5s a8t bbb O 3
Sates Commissions (specify finders’ fees Separately) ..o 0 %
Other Expenses ([entify) e s b O $
TOUAL.ccvoituriarbrens srssesssecsssrsesssessiesbrsss bbbt es b d e bR RS e A S 4R AR SRR RS A R PeRA RRE e SRR e = $ 20,000
40f8
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b. Enter the difference between the aggregate offering price given in response to Part C -
Question 1 and total expenses fumnished in response to Part C - Question 4.a. This difference is
the “adjusted gross proceeds 10 e ISSUEL.” ... s

$ 998,000

5. Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be
used for each of the purposes shown. If the amount for any purpose is not known, fumish an
estimate and check the box to the left of the estimate. The total of the payments listed must equal
the adjusted gross proceeds tothe issuer set forth in response to Part C - Question 4.b. above.

Payments to
Officers,

Directors, & Payments To
Affiliates Others

Salaries and fees......
PUTCRASE OF A1 ESLALE ... .v.rvrveeesreseseresssenesssenseseresssras s reessrass s ree bbbt est s ssbmt st snonnss O
Purchase, rental or leasing and installation of machinery and equipment.............coocvnneean O

o o oy o
oy &N e U

Construction or leasing of plant buildings and facilities...............cviineiccire e O

Acquisition of other businesses (including the value of securities involved in this offering
that may be used in exchange for the assets or securities of another issuer pursuant to a
13 T=T £ TR OO PO UV ST PO UE PPN PP FPSSUSPOR

Repayment of MAebedness. .....c.oeeeeeiieiencrenrcer e et ot

998,000

WOIKING CEPILAL ... eeecreriee et e bR s
OhET (SPECIIY) oot et irr e e e e
COMMN TORIS.......ecees it seei et bene e et st ne s e b

@ A o

OO0axo O0Oodo

e B9 o8 oY OO

$
] $998,000

Total Payments Listed {¢column totals added)

D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person, If this notice is filed under Rule 505, the following signature constitutes an
undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written request of its staff, the information fummished by the issuer to any non-

accrzdited investor pursuant to paragraph (b)(2) of Rule 502,

=
Issuer {Print or Type) Sighature Date
Higginbotham Insurance: Agency, Inc. August 5, 2008
Name of Signer (Print or Type) Title of Signer (Print or Type)
James A. Krause Chief Financial Officer
ATTENTION

| Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.) |
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E. STATE SIGNATURE

1. Isany party described in 17 CFR 230.262 presently subjectto any of the disqualification provisions of such rule? ... Yes No

See Appendix, Column 5, for state response.

2. The undersigned issuer hereby undertakes to furnish to any state administrator of any state in which this notice is filed, a notice on Form D (17 CFR 239.500) at
such times as required by state law.

3. The undersigned issuer hereby undertakes to furnish to the state administrators, upon written request, information furnished by the issuer to offerees.

4. The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied to be entitled to the Uniform Limited Offering Exemption
{ULOE) of the state in which this notice is filed and understands that the issuer claiming the availability of this exemption has the burden of establishing that these
conditions have been satisfied.

The issuer has read this notification and knows the contents to be true and has duly caused this notice to be signed on its behalf by the undersigned duly authorized
person, '

[ssuer (Print or Type) Signagure Date

Higginbotham Insurance Agency, Inc. August 5, 2008
Name: (Print or Type} Title (Prin:)r Type)

James A. Krause Chief Financial Officer
Instruction:

Print the name and title of the signing representative under his signature for the state portion of this form. One copy of every notice on Form D must be
manually signed. Any copies not rmanually signed must be photocopies of the manually signed copy or bear typed or printed signatures.
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APPENDIX

Intend to sell to
non-accredited
investors in
State
(Part B— Item 1)

Type of security
and aggregate
offering price
offered in state

{Part C — item 1)

Type of investor and
amount purchased in State
(Part C — ltem 2)

5

Disqualification
under State
ULOE (if yes,
attach
explanation of
waiver granted)
(Part E - Item 1)

State

Yes No

Number of
Non-accredited
Investors Amount

Number of
Accredited
Investors Amount

Yes No

AL

AK

AZ

AR

CA

cO

CT

DE

DC

FL

GA

HI

ID

1L

IN

1A

KS

KY

LA

ME

MD

MA

MI

MN

MS

MO

MT

NE

NV
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APPENDIX

| 2 3 4 5
Disqualification
under State
Intend to sell to Type of security ULOE (if yes,
non-accredited and aggregate attach
investors in offering price Type of investor and explanation of
State offered in state amount purchased in State waiver granted)

(Part B - Item 1)

(Part C — Item 1)

(Part C - Item 2)

(Part E—Item 1)

State

Yes No

Number of
Accredited
Investors

Number of
Non-accredited

Amount Investors

Amount

Yes No

NH

NJ

Term B Notes and
Subordinated Debt

$1,018,000

$1,018,000 0

%0

uT

vT

VA

WA

wy

Wi

WY

PR
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